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BEFORE THE
I LLINO S COMVERCE COW SSI ON

IN THE MATTER CF:

NUON ACQUI SI TI ON SUB, | NC.,
UTILITIES, INC., and EACH OF THE
21 I LLI NO S CPERATI NG SUBSI DI ARI ES
OF UTILITIES, |NC

— N N —

) No. 01-0480

Joint Application for Approval of )
Proposed Merger. )

Chicago, Illinois
Cct ober 31, 2001

Met pursuant to notice at 10:00 a.m

BEFORE:
M5. CLAUDI A E. SAINSOT, Adm nistrative Law

Judge.
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APPEARANCES:

SI DLEY, AUSTIN, BROMW & WOOD, by

MR BRI AN A. McALEENAN and
MR G DARRYL REED

10 Sout h Dearborn

Chicago, Illinois 60603

Appearing for the Applicant;

VMR ANDREW G HUCKMAN and

MR JOHN FEELEY

160 North LaSalle Street,
Chicago, Il linois 60601
Appearing for Staff.

Suite C-800

SULLI VAN REPCRTI NG COVPANY, by

Tracy L. Ross,

CSR
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I NDE X

Re -
Wt nesses: Di rect Cross direct
Carl Wenz 19
Thomas Giffin 30
Sheena Ki ght 34
W I IliamJohnson 36 40 41

EXHI BI TS

Number For ldentification

Appl icant's No. 1 18
Applicant's No. 2 18
Applicant's No. 3 18
Applicant's No. 4 18
Staff No. 1.00 18
Staff No. 2.00 18
Staff No. 3.00 18

Re-
Cross

21
22
26
28
31
35
40

I n Evi dence
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(Wher eupon, Joint Applicant's
Exhibit Nos. 1-4 were

marked for identification

as of this date.)

(Wher eupon, Staff

Exhi bit Nos. 1.00, 2.00 and 3.00
were marked for identification
as of this date.)

JUDGE SAINSOT: By the authority vested in ne
by the Illinois Conmerce Conm ssion | now call
Docket No. 01-0480. It is the petition of Nuon
Acqui sition Sub, Inc., Wilities, Inc., and each
of the 21 plus Illinois operating subsidiaries of
Uilities, Inc. It is the joint application for
approval of a proposed nerger.

WIl the parties identify thensel ves for
the record, please.

MR. McALEENAN:  Yes, appearing for Uilities
I ncor porated, Brian MAl eenan, M-c, capital
A-1-e-e-n-a-n, Sidley, Austin, Brown & Wod, 10
Sout h Dearborn Street, Chicago Illinois 60603.

MR FEELEY: John Feel ey and Andrew G Hucknman
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representing Staff of the Illinois Comrerce
Conmi ssion; addr ess is 160 North LaSalle Street,
Suite C-800, Chicago, Illinois 60601.

JUDGE SAINSOT: Ckay. Thank you.

M. MAl eenan, you can proceed.

MR. McALEENAN: 1'd like to present the

testimony of Carl Wenz.
(Wtness sworn.)
CARL WVENZ,

called as a witness herein, having been first

duly sworn, was examned and testified as

fol | ows:
DI RECT EXAM NATI ON
BY
MR McALEENAN:
Q Please stat e your nane for the record.
A M nane is Carl Wenz.
Q M. Wenz, by whomare you enpl oyed?
A. By Uilities, Incorporated.

Q What is your position at Utili ties,
I ncor por at ed?

A. | amvice president of regulatory matters
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and for Uilities, Incorporated, and all of its
subsi di ari es.

Q M. Wnz, | direct your attention to a
docunent entitled, Direct Testinony of Carl \Wenz
that has been marked as Joint Applicant's Exhibit
No. 1. Can you please identify this docunent.

A. Yes. That's ny prefiled direct testinony.

Q Was this testinmony prepared by you or at
your direction?

A, Yes, it was.

Q Do you have any corrections or changes you
would like to make to this testinmony at this
time?

A. No, | do not.

Q If I asked you the sane questions
contained in that testinony today, would your
answers remain the sane?

A, Yes.

MR MALEENAN. | now nove to admit the Direct
Testinmony of Carl Wenz as Joint Applicant's
Exhi bit No. 1.

JUDGE SAINSOT: Any objection?
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MR. HUCKMAN:  There is no objection from
Staff.

JUDGE SAINSOT: Ckay. That being said, the
motion is granted, Counsel. The Joint
Applicant's Exhibit No. 1, which is the D rect
Testinmony of Carl Wenz, is admtted into
evi dence. Thank you

(Wher eupon, Joint Applicant's
Exhibit No. 1, was

admtted into evidence as

of this date.)

BY MR M ALEENAN:

Q M. Wenz, | now direct your attention to

a docunent entitled, Rebuttal Testinony of Car
Wenz which has been marked as Joint Applicant's
Exhibit No. 2. Can you please identify this
docunent ?

A. Yes. This is ny prefiled rebuttal
t esti nmony.

Q Was this rebuttal testinony prepared by
you or at your direction?

A Yes, it was.
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Q Do you have any corrections or changes you
would like to make to that testinony at this
time?

A. No, | do not.

Q If I asked you the sane questions
contained in that testinony today, would your
answers be the sane?

A.  Yes, they woul d.

MR McALEENAN: | now nove to admt into
evidence the rebuttal testinmony of Carl Wenz,
Joint Applicant's Exhibit No. 2.

JUDGE SAINSOT: Any objection from Staff?

MR. HUCKMAN:  No objection from Staff.

JUDGE SAINSOT: Ckay. That being said, Joint
Applicant's Exhibit No. 2, which is the rebuttal
testimony of Carl Wenz, is admtted into
evi dence.

(Wher eupon, Joint Applicant's
Exhibit No. 2 was

admtted into evidence as

of this date.)

JUDGE SAINSOT:  You can proceed,
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M. MAl eenan.
BY MR M ALEENAN:

Q Mr. Wenz, subject to the filing of the
joint application was Holiday Hlls Wilities,
Inc's acquisition of Community Service Corp's
assets conpleted establishing Holiday HIls
Uilities, Inc., as an Illinois operating
subsidiary of Uilities, Incorporated, pursuant
to the Conmission's order in Docket No. 00-07637?

A, Yes, it was.

Q. Also, subsequent to the filing of the
joint application, did the Conmm ssion authorize
Westlake Uilities, Inc.'s acquisition of
Westl ake Utilities Service Conpany's assets in
Docket No. 01-00507?

A, Yes.

Q Was the Westlake UWilities, Inc.,
transacti on then conpl eted establishing Wstl ake
Uilities, Inc., as an Illinois operat ing
subsidiary of Uilities, Incorporated, pursuant
to the Conmission's order in Docket No. 01-00507?

A. Yes. W have closed that transaction.
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Q Presently, is the proposed acquisition of
Wl dwod Wility Conpany's assets by WI dwood
Wat er Service Conpany still pending before the
Commi ssion in Docket No. 01-0178?

A, Yes.

MR. McALEENAN:  Can we go off the record for
j ust one nonent ?

JUDGE SAI NSOT:  Sure.

(Di scussion off the record.)
BY MR M ALEENAN:

Q M. Wnz, with respect to Westl ake
Uilities, Inc., is it your understandi ng that
tariffs have yet to be filed for that entity?

A.  Yes, that is correct.

Q M. Wnz, I'd also |like to nake a note for
the record that this exhibit, which will be the
revised Exhibit A of Uilities, Incorporated,
does that reflect the status of the Holiday Hlls
Uilities, Inc., Westlake Uilities, Inc., and
W1 dwood Water Service Conpany as you' ve just
testified?

A.  Yes, that's correct.

24



10

11

12

13

14

15

16

17

18

19

20

21

22

Q One final question, M. Wnz, if and when
the Conmi ssion approves the WI dwood Wt er
Servi ce Conpany acquisition in Docket No. 01-0178
and conpletion of that transaction, will WI dwod
Water Service go -- becone an Illinois operati ng
subsidiary of Uilities, Incorporated?

A Yes. Yes, it wll.

MR. McALEENAN:  Thank you, M. Wenz. | now
tender M. Wenz for cross-exanination.

JUDGE SAINSOTI: Counsel, it mght be easier
to -- while you have himin direct to get the
Exhi bit 3 --

BY MR M ALEENAN:

Q M. Wnz, | direct your attention to a
docunent entitled Wilities, Incorporated,
Il1'linois Operating Subsidiaries Revised. Can you
pl ease identify that exhibit -- that document?

A. Yes. That is a list of UWilities, Inc's
I1'linois operating subsidiaries including the
three nost recent acquisitions, one of which has
not yet been approved by the Comm ssion and then

the other two, Holiday Hlls Wilities, Inc., and
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Westlake Uilities, Inc., which have been
approved and cl osed.

MR, McALEENAN:  Thank you, M. Wenz. | now
nove for the adm ssion into evidence of Joint
Applicant's Exhibit No. 3, the revised Exhibit A
listing the Wilities, Incorporated, Illinois
operating subsidiaries.

JUDGE SAINSOT: Ckay. Any objection from
Staff?

MR. HUCKMAN:  No objection from Staff.

JUDGE SAINSOT: Being no objection, the
revised list of Wilities, Inc., operating
subsidiaries, which is the Joint Applicant's
Exhibit No. 3, is entered into evidence and your
nmoti on is granted.

(Wher eupon, Joint Applicant's
Exhibit No. 3, was

admtted into evidence as

of this date.)

MR. McALEENAN:  Thank you. Then, finally,
Madam Exami ner, we have the notion for the

confidential treatnment of Joint Applicant's
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Exhi bit No. 4, which will be Exhibit Gto the
joint application, which is the Wilities,
I ncorporated Hart Scott Redino filing.

JUDGE SAINSOT: |Is there any objection from
Staff?

MR HUCKMAN:  Staff does not have an objection
to the notion.

JUDGE SAINSOT: Ckay. That being said, Joint
Applicant's Exhibit 4 which is a filing required
by federal lawis admtted into evidence -- or
no, excuse ne is -- your notion is for
confidential treatnent.

MR, McALEENAN:  Yes.

JUDGE SAINSOT: It will be under seal.

MR. McALEENAN:  Ckay. Additionally, Madam
Exam ner, I'd like to nove for the adm ssion of
Joint Applicant's Exhibit No. 4, the Hart Scott
Redino filing of Uilities, Incorporated into
evi dence.

JUDGE SAINSOT: Any objection?

MR HUCKMAN:  There's no objection fr om Staff.

JUDGE SAINSOT: Ckay. Your notion is granted
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and for the record, what | referred to before as

a federal

filing is a Hart Scott Redino filing

ot herwi se known as Joint Applicant's Exhibit

No. 4 is admtted into evidence.

JUDGE SAl NSOT:

(Wher eupon,

Joint Applicant's

Exhi bit No. 4, was

admtted into evidence as

of this date.)

MR MALEENAN: | now tender

cross-exani nati on.

MR HUCKVAN:

for M. Wenz from Staff.

You can proceed.

M. Wenz for

There is no cross -exanm nation

JUDGE SAINSOT: | have just one question of

M. Wenz just for clarification.

attached to your rebuttal

estimate of the costs

THE W TNESS: Yes.

JUDGE SAINSOT:  --

result of this nerger.

to -- and |

| ayman,

when you say Ul

that will

I think it's

testinmony. There is an

be incurred as a

I just amcurious as

per sonnel

don't think it's that obvious to a

cap time, what
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is cap time referred to?

THE WTNESS: It's the tine that U personnel
spend on the proceeding. Enployees keep tine
sheets and assign their tine to various projects.
To the extent that ny tinme today, for exanple,
would be -- on ny time sheet, | would classify
this as a U Nuon nerger expense, you know, the
time that | spend today will not be recovered
fromratepayers which is one of the costs
associ ated with the transacti on.

JUDGE SAINSOT: Okay. Thank you for
clarifying that. | have no further questions.

MR. McALEENAN:  The Joint Applicants rest.

JUDGE SAINSOT: Staff?

MR FEELEY: At this time we'd call our first

wi tness, Thomas L. Giffin.
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(Wtness sworn.)
THOVAS GRI FFI N,
called as a witness herein, having been first
duly sworn, was examned and testified as
foll ows:
DI RECT EXAM NATI ON
BY
MR, FEELEY:
Q Could you please state your nanme for the
record.
A. Thomas L. Giffin.
Q And by whom are you enpl oyed?
A. I'"menployed by the Illinois Comrerce
Conmi ssion in the Financial Analysis Division.
Q M. Giffin, do you have in front of you a
ni ne- page docunent with a cover page that's been
marked for identification as ICC Staff Exhibit
1.00, the Direct Testinony of Thomas L. Giffin?
A, Yes.
Q And was that document prepared by you or
under your direction, supervision and control?

A Yes, it was.
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Q Do you have any additions, deletions or

nodi fications to nmake to ICC Staff Exhibit 1.00?

A No.

Q If I were today to ask you the sane seri

es

of questions set forth in ICC Staff Exhibit 1.00,

woul d your answers be the same as set forth in
t hat docunent ?

A.  Yes, they woul d.

MR FEELEY: At this tinme |I'd nove to admt
ICC Staff Exhibit 1.00, the Direct Testinony of
Thomas L. Giffin.

JUDGE SAINSOTI: Is there any objection,

M. MAl eenan?
MR. McALEENAN:  No, no objection.

JUDGE SAINSOT: Ckay. That being said, Staf

f

Exhibit No. 1.00, the Direct Testinony of Thonas

L. Giffin, is entered into evidence.
(Wher eupon, Staff
Exhibit No. 1.00 was
admtted into evidence as
of this date.)

MR FEELEY: Next, we'd call our second

31



10

11

12

13

14

15

16

17

18

19

20

21

22

wi t ness, Sheena Kight.

JUDGE SAINSOT: You want to tender himfor
cross? At least go through that formality.

MR FEELEY: |1'msorry. At this tineg,

M. Giffinis available for cross.

MR, McALEENAN:  Joint Applicants have no
Cross-exam nati on.

JUDGE SAINSOT: | hate to tell you, but | have
just one question and it's just for
clarification.

On page 7 of your testinony, your
prefiled testinony, it's line 118 -- or actually,
it starts further -- it starts on 117, you say
that you reconmend that t he Conmi ssion's order
approving the nerger find that any cost savings
resulting fromthe nmerger should not increase the
revenue requirenents in future rate filings.
Coul d you just explain what that nmeans?

THE WTNESS: Well, ny understandi ng of Part
204C of the -- 7204C of the Public Uilities Act
says that the Comm ssion nmust make a finding as

to the handling of savings in a nmerger and so
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even though the petitioner indicated there would

be no savings |I'mreconmendi ng that there be an

actual finding that should there be any

unexpected savings that the treatnment is in the

order.

JUDGE SAINSOT: Ckay. Thank you, M. Giffin.

I think that's it, thank you.

nmy questions.

You answered all

MR. FEELEY: Any follow-up cross for

M. Giffin?

MR McALEENAN:  No.

JUDGE SAINSOT: So it looks like, M. Giffin,

you're free to go.
MR FEELEY: |1'msorry, di
testinmony? | can't renenber.
JUDGE SAI NSOT:  Yes.
MR FEELEY: Then we call

Ms. Sheena Ki ght.

d you adnmit his

our second wi tness,
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(Wtness sworn.)

SHEENA Kl GHT,
called as a witness herein, having been first
duly sworn, was exam ned and testified as
foll ows:

DI RECT EXAM NATI ON

BY

MR, FEELEY:

Q M. Kight, do you have in front of you a
docunent which the court reporter has marked for
identification as ICC Staff Exhibit 2.00, Direct
Testi nmony of Sheena Ki ght dated Cctober 10, 20017

A Yes, | do

Q And that consists of six pages of
narrative text?

A, Yes, it does.

Q \Was that docunent prepared by you or under
your direction, supervision and control?

A, Yes, it was.

Q Do you have any additions, deletions or
nodi fications to nmake to I CC Staff Exhibit 2.00?

A No, | do not.
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Q If I were today to ask you the sane series
of questions set forth in ICC Staff Exhibit 2.00,
woul d your answers be the sanme as set forth in
t hat docunent ?

A Yes, they would.

MR FEELEY: At this time | would nove to
admit 1CC Staff Exhibit 2.00, the Direct
Testi mony of Sheena Kight, dated Cctober 10,
2001.

JUDGE SAINSOT: Any objection?

MR. McALEENAN:  No.

JUDGE SAINSOT: Ckay. That being said, your
motion is granted. The Direct Testinony of
Sheena Kight, which is Staff Exhibit No. 2.00, is
admitted into evidence.

(Wher eupon, Staff

Exhi bit No. 2.00, was
admtted into evidence as
of this date.)

MR FEELEY: Ms. Kight's available for
Cross- exam nati on.

JUDGE SAINSOT:  Any cross?
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MR. McALEENAN:  The Joint Applicants h

cross-exani nati on.

ave no

JUDGE SAINSOT: | don't either; if that's

correct English.
MR HUCKMAN:  Are we ready for the nex
Wi t ness?
JUDGE SAINSOTI:  Mm hmm
MR HUCKMAN. At this time the Staff o
II1inois Conmerce Conm ssion will call W
Johnson and ask that the w tness be sworn
(Wtness sworn.)
W LLI AM JOHNSQN,
called as a witness herein, having been f
duly sworn, was exam ned and testified as
foll ows:
DI RECT EXAM NATI ON
BY
MR HUCKMVAN:
Q Could you please state your nane f
record and spell your |ast nane.
A. WIlliamR Johnson, J-o0-h-n-s-0-n

Q And by whom are you enpl oyed, M.

t

f the

Iliam R

irst

or the

Johnson?
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A. The Illinois Comerce Conm ssion

Q And what is your position with the
Conm ssi on?

A. Rate analyst in the Water Departnent of
t he Fi nancial Analysis Division

Q. You have before you a document consisting
of a cover page and seven pages in question and
answer form This itemis marked Illinois
Commer ce Conmi ssion Staff Exhibit 3.00. Ws this
docunent prepared by you or under your direction?

A, Yes, it was.

Q Does this document constitute your direct
testinmony in this proceeding?

A. Yes, it does.

Q Are there any changes you would like to
make to this docunent at this tinme?

A. 1've updated ny testinony to reflect
changes in a nunber of U operating subsidiaries
and |'ve also corrected an acronymin ny
testi nony. However, there are no substantive
changes.

Q Sothe itemthat was previously filed on
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the electronic docket -- |I'msorry, the itemthat
was previously filed on the docketing system and
circulated to the parties included sone errors
and you have updated those and the version that
I"mgiving to the court reporter today is correct
and includes the itens that you have just

ref erenced?

A, Yes.

Q If I were to ask you all of the sane
questions in the docunment that |'ve given to the
court reporter today, would your answers be the
sane ones included in that docunent?

A, Yes.

MR HUCKMAN. At this tine | submt Illinois
Conmmer ce Conmi ssion Staff Exhibit 3.00 for
adm ttance into this proceeding' s record and
tender witness, WIlliamR Johnson for
cross-examnation regarding this exhibit, if any.

JUDGE SAINSOT: Any questions M. MAl eenan?

MR, McALEENAN:  No.

JUDGE SAINSOT: Ckay. | have no questions.

THE WTNESS: Can | go off the record for a
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second?

MR HUCKMAN: W do need to admit that item
into evidence.

JUDGE SAINSOTI: Oh, yes, I'msorry, you're
absolutely correct. R ght. Thank you. Any
obj ecti on?

MR. McALEENAN:  No.

JUDGE SAINSOT: Ckay. Thank you for
correcting ne.

MR HUCKMAN:  Sure. My we go off the record
for a nonent?

JUDGE SAINSOT: Do you want to admit the
docunent ?

MR HUCKMAN:  ['msorry. M apol ogies

JUDGE SAINSOT: Let's do that and we can take
alittle off -the-record break. For the record
there are no objections to the adm ssion of Staff
Exhibit No. 3.00, which is the Direct Testinony
of WIlliamR Johnson. That being said it wll

be admtted into evi dence.
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(Wher eupon, Staff
Exhibit No. 3.00 was
admtted into evidence as
of this date.)
JUDGE SAINSOT: W will go off the record for
just a second.
(Di scussion off the record.)
JUDGE SAINSOT: W' re back on the record and
we have just admtted the prefiled t esti nony of
WIlliam R Johnson into evidence.
And, M. Huckman?
MR HUCKMAN. W tender M. Johnson for
cross-examnation, if any.
CROSS- EXAM NATI ON
BY
MR McALEENAN:
Q M. Johnson, the Joint Applicants do have
a question.
M. Wenz nmentioned in his direct
testinmony that Westlake Uilities, Inc., had not
filed tariffs; is that correct?

A No, it is not.
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Q Has Westlake Uilities, Inc., filed
tariffs?

A.  Yes, they have

Q M. Johnson, has Holiday Hlls Wilities,
Inc., filed tariffs?

A.  No, they have not.

MR. McALEENAN:  Thank you, M. Johnson.

JUDGE SAINSOT: Ckay. Any further matter from
you, M. Huckman? Rebuttal ?

MR HUCKMAN:  Yes. One redirect question

REDI RECT EXAM NATI ON
BY
MR HUCKMVAN:

Q M. Johnson, in your testi mony when you
referred to Comunity Service Corporation, that
proceeding also -- could you -- in your testinony
you refer to Comunity Service Corporation
Coul d you pl ease explain how Community Service
Corporation is related to Holiday Hills?

A, Comunity Service Corporation prior to the
docket, the order that canme out was the nane of

the conmpany and then after it was -- the end of
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t he docket it was taken over by Holiday Hills.
The nanme was changed to Holiday Hills.

Q So when you refer to Community Service
Corporation in your testinony, you were
essentially referring to the Holiday Hlls that
was previously mentioned in the questions M.
McAl eenan asked; correct?

A. That's correct.

MR. HUCKMAN:  Thank you.

JUDGE SAINSOT:  Anything further fromyou,
M. MAl eenan?

MR. McALEENAN:  No, nothing further.

JUDGE SAINSOT: | just have one question for
you, M. Johnson. How do you know about the name
change of t hat conpany?

THE WTNESS: It was in the docket itself --

JUDGE SAI NSOT: Ckay. Thank you.

THE WTNESS: -- in the order.

JUDGE SAI NSOT: Thank you, M. Johnson, |
think that's all from you.

Anything further from Staff?

MR, HUCKMAN:  Not hing further from Staff.
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JUDGE SAINSOT:  Any rebuttal ?

MR. McALEENAN:  Not hing further fromthe Joint

Appl i cants.
JUDGE SAINSOT: Ckay. That being said, the

record will be marked heard and taken.

HEARD AND TAKEN.
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CERTI FI CATE OF REPORTER

STATE CF ILLINOS )
)
COUNTY OF COCK )
)
CASE NO. 01-0480 )

TITLE: NUON ACQUI SITION SUB, INC., et al
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